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AMENDED AND RESTATED LEASE AGREEMENT 
PARCEL lSU--MARINA DEL REY 

THIS AMENDED AND RESTATED LEASE AGREEMENT (“Lease”) is made and 
entered into as of the .-. ‘-’ ‘day of ‘c’,-f: :- ‘, :.I. .‘- ‘z’ : , __.,. ,. ~(“Effective Date”), by and 
between the COUNTYZLOS ANGELES (“County”), and ESPRIT TWO LLC, a California 
limited liability company (together with its permitted successors and assigns, “Lessee”). 

WITNESSETH 

WHEREAS, County and Bar Harbor Development Co. Ltd., a predecessor-in-interest 
to Marina Two Holding Partnership, a California limited partnership (“Marina Two”) entered into 
Lease No. 6126 dated September 21, 1962 (as amended prior hereto, the “Original Lease”) 
concerning the lease from County of that certain real property in the Marina de1 Rey Small Craft 
Harbor now commonly known as Parcel No. 15U and which is more specifically described on 
Exhibit A attached hereto and incorporated herein by this reference (“Premises”), the term of which 
Original Lease commenced with respect to the initial premises on August 1, 1962 and currently 
extends through July 31, 2022 (the “Original Term”); and 

WHEREAS, County and Marina Two entered into that certain Option to Arnendment 
Lease Agreement (Option No. 72582) dated January 28,200O (the “Original Option Agreement”), 
pursuant to which County granted Marina Two an option (the “Option”) to amend and restate the 
Original Lease in its entirety, upon the terms and conditions more specifically provided herein, 
including, without limitation, extending the term of the Lease; and 

WHEREAS, subsequent to the date of the Original Option Agreement the leasehold 
interest of Marina Two under the Lease has been assigned to Lessee and Lessee is currently the 
holder of all right, title and interest of the lessee under the Original Lease; and 

WHEREAS, County, Marina Two, Lessee and Esprit One LLC, a California limited 
liability company (“Esprit One”) entered into that certain Amendment to and Assignment of Option 
to Amend Lease Agreements dated December 2,2003 (the “Option Amendment”) pursuant to which 
Marina Two assigned to Esprit Two its rights under the Original Option Agreement with respect to 
the Original Lease and the parties amended the Original Option Agreement in certain respects; the 
Original Option Agreement, as amended by the Option Amendment, is herein referred to as the 
“Option Agreement;” and 

WHEREAS, Lessee has exercised the Option with respect to the Original Lease in 
accordance with the terms and provisions of the Option Agreement. 

NOW, THEREFORE, in reliance on the foregoing and in consideration of the mutual 
covenants, agreements and conditions set forth herein, and of other good and valuable corkderation, 
the receipt and sufficiency of which are hereby acknowledged, the parties hereto and each of them 
do agree as follows: 

1. BACKGROUND AND GENERAL. 
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1.1. Definitions. The defined terms in this Lease shall have the meanings as follows: 

1 .l .l . “ACCOUNTING YEAR” shall have the meaning set forth in Seciion 14.7. 

1 .1.2. “ACTUAL COST” shall mean (i) the reasonable out-of-pocket costs and 
expenses incurred by County with respect to a particular activity or procedure, including 
without limitation, expenditures to third party legal counsel, financial consultants and 
advisors, (ii) the reasonable value of services actually provided by County’s in-house 
counsel, and (iii) the reasonable value of services actually provided by County’s lead lease 
negotiator/administrator and any other lease auditors and other County administrative staff 
below the level of deputy director (the administrative level which is two levels below County 
department head) required by the lead lease negotiator/administrator for technical expertise 
or assistance. In those instances in which Lessee is obligated to reimburse County for its 
Actual Costs incurred in performing obligations required to be performed by Lessee under 
this Lease which Lessee fails to perform within the applicable cure period, if any, provided 
under this Lease, Actual Costs shall also include a reasonable allocation of County overhead 
and administrative costs to compensate County for performing such obligations on behalf of 
Lessee. 

I. 1.3. “ADA” shall have the meaning set forth in Section 1.2. 

1.1.4. “ADJUSTMENT DATES” shall have the meaning set forth in subsection 
4.2.3. 

1.1.5. “ADMINISTRATIVE CHARGE” shall have the meaning set forth in 
Section 4.6. 

1,1.6. “AFFILIATE” shall mean any person or entity which, directly or indirectly 
through one (1) or more intermediaries, controls or is controlled by or is under common 
control with another person or entity. The term “control” as used herein (including the terms 
“controlling”, “ controlled by”, and “under common control with”) means the possession, 
direct or indirect, of the power to (i) vote more than fifty percent (50%) of the outstanding 
voting securities of such person or entity, or (ii) otherwise direct management policies of 
such person by contract or otherwise. 

1.1.7. “AGGREGATE TRANSFER” shall have the meaning set forth in 
subsection 4.6.3. 

1.1.8. “ALTERATIONS” shall have the meaning set forth in Section 5.2.. 

1.1.9. “ANNUAL MINIMUM RENT” shall have the meaning set forth in 
subsection 4.2.1. 

1.1. IO. “ANNUAL RENT” shall have the meaning set forth in subsection 2.3.1.4. 

1.1.11. “ANTICIPATED COMMENCEMENT DATE” shall have the meaning set 
forth in subsection 5.5.1. 
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1. I. 12. “APPLICABLE LAWS” shall have the meaning set forth in subsection 
1.2.1. 

1.1.13. “APPLICABLE RATE” shall mean an annually compounded rate of 
interest equal to the lesser of (a) ten percent (10%) per annum or (b) the Prime Rate, as 
defined in subsection 4.4.6, plus three percent (3%) per annum; however, the Applicable 
Rate shall in no event exceed the maximum rate of interest which may be charged pursuant to 
Applicable Laws. In the event that the Applicable Rate as determined by the first sentence of 
this definition exceeds such maximum rate of interest, then the Applicable Rate shall be 
deemed the maximum rate pemlissible under Applicable Laws notwithstanding the: first 
sentence of this definition. 

1.1.14. “APPROVED APARTMENT/SLIP LEASE” shall have the meaning set 
forth in subsection 11,1.2. 

1. I. 15. “ASSIGNMENT STANDARDS” shall have the meaning set forth in 
Section 1 I .2. 

1.1.16. “AUDITOR-CONTROLLER” shall mean the Auditor-Controller of the 
County of Los Angeles, California. 

1.1.17. “BENEFICIAL INTEREST” shall have the meaning set forth in 
subsection 4.6.4. 

1.1.18. “BOARD” shall mean the Board of Supervisors for the County of Los 
Angeles. 

1.1.19. “BUSINESS DAY” shall have the meaning set forth in Section ‘17.3. 

4.7. 
1.1.20. “CALCULATION NOTICE” shall have the meaning set forth in Section 

1.1.2 1. “CHANGE OF OWNERSHIP” shall have the meaning set forth in 
subsection 4.6.1. 

4.6.1. 
1.1.22. “CHANGE OF CONTROL” shall have the meaning set forth in subsection 

I. I .23. “CITY” shall mean the City of Los Angeles, California. 

1.1.24. “COMPLETION DATE” shall mean the date of receipt of the first 
Certificate of Occupancy (whether temporary or permanent) or other applicable 
governmental permit, certificate or approval for the legal occupancy of any apartment 
building constructed on the Premises as part of the Redevelopment Work pursuant to Article 
5 of this Lease. 

1.1.25. “CONSTRUCTION LENDER” shall mean the lender under the 
Construction Loan. 
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1.1.26. “CONSTRUCTION LOAN” shall mean the construction loan obtained by 
Lessee and approved by County to finance the construction of the Redevelopment Work on 
the Premises. 

1.1.27. “CONSUMER PRICE INDEX” shall mean the Consumer Price Index--All 
Urban Consumers for Los Angeles/Long Beach, as published from time to time by the 
United States Department of Labor or, in the event such index is no longer published or 
otherwise available, such replacement index as may be agreed upon by County and Lessee. 

Lease. 
1.1.28. “COUNTY” shall have the meaning set forth in the first paragraph of this 

1.1.29. “COUNTY OPTION” shall have the meaning set forth in subsection 
1 I .2.4. 

1 .I .30. “COUJTY OPTION PRICE” shall have the meaning set forth in 
subsection 11.2.4. 

1.1.3 1. “COUNTY POOL RATE” shall have the meaning set forth in subsection 
4.45 of this Lease. 

1.1.32. 
subsection 2.6.2. 

“COUNTY *REMOVAL NOTICE” shall have the meaning s,et forth in 

1.1.33. “CREDIT LIMIT” shall have the meaning set forth in subsection 2.3.1.2. 

1,1.34. “CREDIT PERIOD” shall have the meaning set forth in Section 2.3. 

1.1.35. “CUMULATIVE EXTENSION FEE CREDIT” shall have the meaning set 
forth in subsection 2.3.1.2. 

1.1.36. “DEFERRAL INTEREST PATE” shall have the meaning set forth in 
Section 4.3. 

1.1.37. “DEFERRAL PERIOD” shall have the meaning set forth in Section 4.3. 

1.1.38. “DEFERRAL RENTAL AMOUNTS” shall have the meaning set forth in 
Section 4.3. 

1.1.39. “DEPARTMENT” shall mean the Department of Beaches and Harbors of 
the County of Los Angeles. 

1.1.40. “DESIGN CONTROL BOARD” shall mean the Design Control Board of 
the Department of Beaches and Harbors of the County of Los Angeles. 

1.1.41. “DIRECTOR” shall mean the Director of the Department of Beaches and 
Harbors of the County of Los Angeles or any successor County officer responsible for the 
administration of this Lease. 
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1.1.42. “DISQUALIFICATION JUDGMENT” shall have the meaning :set forth in 
subsection 16.15.1. 

1.1.43. “DOCUMENTED TRANSACTION COSTS” shall have the meaning set 
forth in subsection 4.8.1.2. 

1.1.44. “EFFECTIVE DATE” shall mean the date set forth in the first preamble 
paragraph of this Lease: which shall be the date this Lease shall have been executed and 
delivered by both County and Lessee. 

1.1.45. “ENCUMBRANCE” shall have the meaning set forth in subsection 12.1.1. 

1 .1.46. “ENCUMBRANCE HOLDER” shall have the meaning set forth in 
subsection 12.1.1. 

1 .1.47. “ENR INDEX” shall mean the Engineering News Record (ENR) 
Construction Cost Index for the Los Angeles Area, or such substitute index as the parties 
may mukally agree upon if such index is no longer published or otherwise available. 

1.1.48. “EVENTS OF DEFAULT” shall have the meaning set forth in Section 
13.1. 

1.1.49. “EXCESS PERCENTAGE RENT PAYMENT” shall have the meaning 
set forth in subsection 4.2.2.4. 

1.1.50. “EXCLUDED CONDITIO.NS” shall have the meaning set forth in 
subsection I .2.3. 

1 .1.5 1. “EXECUTION DATE” shall mean the date of execution of this Lease by 
County. 

1.1.52. “EXTENDED TIME” shall have the meaning set forth in Section 15.15. 

1.1.53. “EXTENSION FEE” shall have the meaning set forth in Section 2.2. 

1.1.54. “EXTENSION FEE CREDIT” shall have the meaning set forth in 
subsection 2.3.1.3. 

1.1.55. “EXTENSION FEE CREDIT DATE” shall have the meaning set forth in 
subsection 2.3.1.4. 

1.1.56. “EXTENSION FEE INTEREST PAYMENTS” shall have the meaning set 
forth in Section 2.2. 

1 .1.57. “EXTENSION FEE PRINCIPAL PAYMENTS” shall have the rneaning 
set forth in Section 2.2. 
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1.1.58. “EXTENSION PAYMENT” shall have the meaning set forth in Section 
2.2 of this Lease. 

1.1.59. “FAIR MARKET RENTAL VALUE” shall have the meaning set forth in 
subsection 4.4.1. 

1 .I .60. “FAIR MARKET VALUE” shall mean the price at which a willing seller 
would sell and a willing buyer would buy, neither being under any compulsion to buy or sell, 
and both having full knowledge of all pertinent facts and circumstances. 

1.1.61. “FINAL ALTERATION PLANS AND SPECIFICATIONS” shall have 
the meaning set forth in subsection 5.2.3. 

1.1.62. “FINAL COMPLETION CERTIFICATE” shall mean the estoppel 
certificate issued by County confirming the completion and acceptance of the Improvements 
on the Premises as set forth in Section 5.6.8. 

1 .I .63. “FINAL REDEVELOPMENT WORK PLANS AND SPECIFICATIONS” 
shall have the meaning set forth in Section 5.1. 

I. 1.64. “FINANCING DOCUMENTS” shall mean the note, loan agreernent, deed 
of trust, security agreement and other documents executed by Lessee in favor of the 
Encumbrance Holder in connection with a Financing Event. 

1.1.65. “FINANCING EVENT” shall have the meaning set forth in Section 12.1. 

1.1.66. “FIRST ADJUSTMENT DATE” shall have the meaning set forth in 
subsection 4.2.3. 

1.1.67. “FORCE MAJEURE” shall have the meaning set forth in subsec,tion 5.5.2. 

1.1.68. “GROSS ERROR” shall have the meaning set forth in subsection 
16.15.4. 

1.1.69. “GROSS RECEIPTS” shall have the meaning set forth in subsection 
4.2.2.3. 

1.1.70. “IMPROVEMENTS” means all buildings, structures, fixtures, docks, 
anchorage facilities, fences, fountains, walls, paving, parking areas, driveways, walkways, 
plazas, landscaping, permanently affixed utility systems and other improvements now or 
hereafter located on the Premises. 

1 .I .71. “IMPROVEMENT COSTS” shall have the meaning set forth in subsection 
4.8.1.1. 

1.1.72. “INITIAL FINANCING EVENT” shall mean (i) the Construction Loan, 
and (ii) the initial permanent financin, 0 which takes out the Construction Loan, as long as 
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such permanent financing is closed and funded within one (1) year following the later of the 
Completion Date under this Lease and the Completion Date under the Parcel 12 Lease, but in 
no event later than one (1) year following the Outside Completion Date. 

1 .1.73. “INITIATING PARTY” shall have the meaning set forth in the first 
paragraph of Article 16. 

1.1.74. “INSTITUTIONAL LENDER” shall have the meaning set forth in 
subsection 12.1.3.1 

1.1.75. “INSURANCE RENEGOTIATION DATE” shall have the meaning set 
forth in Section 9.3. 

1 .1.76. “LATE FEE” shall have the meaning set forth in Section 4.5. 

1 .1.77. “LEASE” shall mean this Amended and Restated Lease Agreement. 

1.1.78. “LEASE YEAR’ shall have the meaning set forth in Section 2.1. 

Lease. 
1.1.79. “LESSEE” shall have the meaning set forth in the first paragraph of this 

I .1.80. “LESSEE SALE PRICE” shall have the meaning set forth in subsection 
11.2.4. 

1.1.81. “MAJOR SUBLEASE” shall have the meaning set forth in subsection 
11.1.1. 

1 .1.82. “MAJOR SUBLESSEE” shall have the meaning set forth in subsection 
11.1.1. 

1 .1.83. “MONTHLY MINIMUM RENT” shall have the meaning set forth in 
subsection 4.2.1. 

4.6. 
1.1.84. “NET PROCEEDS SHARE” shall have the meaning setforth in .Section 

1.1.85. “NET REFINANCING PROCEEDS” shall have the meaning set. forth in 
subsection 4.85. 

1.1.86. “NET TRANSFER PROCEEDS” shall have the meanings set forth in 
subsections 4.8.1 and 4.8.2. 

1 .1.87. “NOTICE OF COMPLETION” shall have the meaning set forth in 
subsection 5.6.7. 

1.188. “OPTION AGREEMENT” shall have the meaning set forth in the 
preamble to this Lease. 
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